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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

'WASHINGTON, D.C. 20549-4561 ~

e T

‘ ' ' 12025213
MAR § 3 7012 h 13,2012
Ronald O. Mueller Wwashington, DC 29549 ret » fqétf
Gibson, Dunn & Crutcher LL sc f_ Zh
shareholderpropos?lls@gibsondunn.com Rtellcglon. —
Re: International Paper Company Public 5 ] {5 g 5

Incoming letter dated January 17, 2012 Availability:
Dear Mr. Mueller: |

This is in response to your letter dated January 17, 2012 concerning the
shareholder proposal submitted to International Paper by Kenneth Steiner. We also have
received letters on the proponent’s behalf dated January 17, 2012, January 23, 2012,
February 9, 2012, February 12, 2012, February 13, 2012 and February 28, 2012. Copies
of all of the correspondence on which this response is based will be made available on

our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.

Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

| cc: John Chevedden

*** FISMA & OMB Memorandum ***



March 13,2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re: International Paper Company
Incoming letter dated January 17, 2012

The proposal requests that the board “undertake such steps as may be necessary to
permit written consent by shareholders entitled to cast the minimum number of votes that
would be necessary to authorize the action at a meeting at which all shareholders entitled
to vote thereon were present and voting (to the fullest extent permitted by law). This
includes written consent regarding issues that our board is not in favor of.”

. We are unable to concur in your view that International Paper may exclude the
proposal under rule 14a-8(i)(2). Accordingly, we do not believe that International Paper
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(2). '

We are unable to concur in your view that International Paper may exclude the
proposal under rule 14a-8(i)(3). We are unable to conclude that you have demonstrated
objectively that the proposal is materially false or misleading. In addition, we are unable
to conclude that the proposal is so inherently vague or indefinite that neither the
shareholders voting on the proposal, nor the company in implementing the proposal,
would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires. Accordingly, we do not believe that International Paper
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that International Paper may exclude the
proposal under rule 14a-8(i)(10). We are unable to conclude that International Paper’s
policies, practices and procedures compare favorably with the guidelines of the proposal
such that International Paper has substantially implemented the proposal. Accordingly,
we do not believe that International Paper may omit the proposal from its proxy materials
in reliance on rule 14a-8(i)(10).

Sincerely,

Sirimal R. Muketjee
Attorney-Adviser



\ DIVISION OF CORPORATION FINANCE .
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its respons;bxhty with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and  suggestions
. and to determine, initially, whether or not it may be appropriate in a particular matter to,
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company s proxy materials, as well
as any mformatlon ﬁxrmshed by the proponent or-the proponent’s reprwentatlve

Although Rule 14a-8(k) does not require any communications from shareholders to thc
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff
of such information, however, should not be construed as changmg the staff’s informal
procedum and proxy review into a forrnal or adversary procedure.

Itis nnportant to note that the staff’s and Commmsnon s no-action responses to :
Rule 142a-8(j) submissions reflect only informal views. The detennmatlons reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder. proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

" . proponent, or any shareholder of a-company, from pursuing any rights he or she may have against

" the company in court, should the management omit the proposal from the company’s proxy
‘material.



JOHN CHEVEDDEN

“** FISMA & OMB Memorandum ***
February 28, 2012

Office of Chief Counsel -

Division of Corporation Finance

. Securities and Exchange Commission
100 F Street, NE -

Washington, DC 20549

# 6 Rule 142-8 Proposal

International Paper Company (lP)
Written Consent

Kenneth Steiner
Ladies and Gentlemen

This further responds to the January 17, 2012 company requ&st to avoxd this established rule
14a-8 proposal.

'I'he4—pagearg|mentstartingonpage 11, essentially saysthatifasupporﬁngstatementcitosthe
dismal state of other aspects of the company’s corporate governance — as an added incentive to
adopt the proposal at hand, then the other aspects of the company’s corporate governance are
then transformed into the topic of the proposal.

Such defective remnmg thus taints the entire letter.

This is to requwtthatthe Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2012 proxy.

¢c:
Kenneth Steiner
Sharon R. Ryan <Sharon Ryan@jipaper.com>



SORN BHFVEDDEN

*** FISMA & OMB Memorandum ***
Febnml'y 13’ 2012
_ Office of Chief Counsel
_ Division of Cotporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

. #5 Rule 142-8 Proposal
International Paper Company (IP)
‘Written Consent
Kenneth Steiner

'~ Ladies and Gentlemen:

‘ Thlsﬁlrtherrmpondstothelanua:y 17, 201200mpanyrequestto avoid this established rule
14a-8 proposal.

Thcwmpanyargnmeﬂsoemstobewronglyaddrwsedwahypotheﬁcalwﬁﬁenwnsem
proposal in regard to every conceivable issue that the board is not in favor of..

Thlsacmﬂproposalspemﬁeswnﬁenmment‘%oﬂxeﬁlﬂestextentpmﬁedby law.”

This is to request that the Securities andExchangeOommissionallowthisresbluﬁbntostandand
be voted upon in the 2012 proxy.

Sincerely,

ohn Chevedden

cCt .

Shardn R. Ryan <Sharon.Ryan@ipaper.com>



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum ***

" February 12,2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commlssnon
100 F Strect, NE

Washington, DC 20549

# 4 Rule 14a-8 Proposal
International Paper Company (IP)
Written Consent

Kenneth Steiner

Ladies and Gentlemen:

Tmsﬁlrﬂ:ermpondstothelanuary 17, 201200mpanyrequwttoavo1dﬂnsestabhshednﬂe
14a-8 proposal.

’I'hecompany2011 annual meeting proxy said that adopting written consent “would allow a
group of shareowners, who, for as little as a single day, hold a majority of the Company’s
outstanding shares™ the ability to “take significant action, such as electing new directors or
amending the Company’s By-laws.”

‘These are examples of “ssues that our board is not in favor of”

Thus thecompanyJamlary 17,2012 oompanynd action request is at least a flip-flop.

ThsmbremmstthattheSecmhesandExchmgeCommsmonaﬂowthxsrmmemdmd
be voted upon in the 2012 proxy.

Sincerely,

ﬂohn Chevedden

cc: '
Kenneth Steiner

Sharon R. Ryan <Sharon.Ryan@ipaper.com>



nitive Proxy Statement : ) Z12ef18 0 oo M

‘able of Contents

Proposal Submitted by our Shareowners
tem 5 — Shareowner Proposal Concerning Shareowner Action by Written Consent

Vemqﬁectthefoﬂomngshamwn«propo@tobepmemedatﬂwamualmeenng.Uponrequest.wewillpmmpﬂyprovxdeany

lmwwnum&&emgad&asmdmbuofsbamheﬁbymemwmrmaﬁngmmmmmymm

ssponsible for the contents of this shareowner proposal or any supporting statement.

*he shareowner proposal will be approved if a majority of @ quorum at the annual meeting is voted “for” the proposal. You may

ote “for” or “against” the shareowner proposal, or you may “abstain” from voting. “Abstentions” will have the same effectasa

'ote against this shareowneér proposal, because they are considered votes present for purposes of a quorum. i you hold your shares in

treet name, your failure to indicate voting instructions to your bank or broker will cause your shares to be considered broker non-votes

wt entitled to vote with respect to Ttem 5. Broker non-votes will have the same effect as a vote against this proposal.
“RESOLVED, Shareholders hereby request that our board of directors undertake such steps as may be necessary to permit
written consent by shareholders entitled to cast the minimum number of votes that would be necessary to authorize the action
at 8 meeting at which all sharebolders entitled to vote thereon were present and voting (to the fisllest extent permitted by law).
Taking action by written consent in lieu of a meeting is a means shareholders can use to raise important matters outside the
normal annual meeting cycle. A stdy by Harvard professor Paul Gompers supports the concept that shareholder dis-
mpmmggwmmmemmhMmgmmdmdnlduahhwmmbymmmsxgnﬁmﬂy
related to reduced shareholder value.
'memerrtofﬂnsShmehold«AchmbyWnﬁenCmsmtmoposdshmﬂdakobeomd«edmmeomMofﬂwmdfw
improvement in our company’s 2010 reported corporate governance status.
lemmmmmmmmymmmwwlemwmwwﬂmm Yeson
5”

"Erd of Shareowner Proposal]

Position of Your Company’s Board of Directors

The Board of Directors and its Governance Committee have considered this proposal and concluded that it is not in the best interest of
»ur shareowners for the following reasons.

. Mmﬁummﬁymmmmm;mwammmmmmummmwmm
allsharemmmshoufdbamtheoppmmwmmmchacﬁon.

[‘heCompany’sBy-Iawsptomdeﬂmtshareuwneracﬁmmustbeeﬁ'ectedatadulyealledmual or special meeting. This meeting
equirement protects all shareowners by ensuring the following benefits:
. notice of a request for a special meeting and the proposals to be considered;
. amememngmoppoﬂmwwdmmdmsequesmmmmowBomdofDnemmMSﬂmrnmgemem
(who attend our meetings), as well as with other shareowners; and :
- mostnnpomnﬂy the right to vote on any proposals.

Weurgeyoutovoteagmmtﬂnspmposalbeeausettwotﬂdallowagmupofshareowners,who foraslrttleasasmgleday,holda
majority of the Company’s outstanding shares, to impose their will on the minority without a meeting of the Company’s shareowners.
They could take significant action, such as electing new directors or

10
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Inltive Proxy Statement

mendingﬂleCompmy’sBy—laws;Thmeacﬁmscmﬂdbeoomeeffwﬁvcwithmnyomkmwledgemomsentmmbelievesthis
;commymm&migmmMplmMﬂnmemmpmdeﬂmmﬁgthﬂMmmym
oice is heard.
IewYmklawmnmmypemﬁtsshmeownersmactbymammmmwnmnwnsmnﬂntxs,dlslmeowmmayactbyammnga

mﬁmcommtmmqmmcmdmmunﬁysafeglmdsﬁmugtnofaﬂstmeownerstobemfmmedandhaveanoppornnmytobe
eard on a proposed action. .

‘heBoardbehevesthatNYlawwhwhaﬂowsshareownerstoactatanamnalorspectalmeetmgaxﬂpemﬁss!mmwnersmactby
manimous written consent is fzir to all shareowners and ensures the proper functioning of the Compeny’s business and affairs.

Y  The Board believes this proposal, if implemented, would create confusion and disraption.
’ermnmngamqomyofslm'eomstoactbymmmmmmmmdmmpummapubhdyhdd
. ompany with approximately 437 million shares outstanding. Multiple groups of shareowners could solicit written consents atany
ime and on any range of issues, some of which may be in part duplicative or potentially conflicting. This could iead to chaotic rather
MMmmofmmmemlmmMMmﬁpaﬁmmmmm
Sompany matters,

Y The Company has adopted sound corporate governance policies which ensure that the Board of Directors remains fully
transparent and accountable as well as provide shareowners with access to the Board of Directors and ample
opportunily to submit items for approval at annual meetings.

)verﬂ;elastseveralyeam,ﬁnConmanyhsmhancedthmpmakgovmnmepohmwmmmacMmmmspmmymd
rccountability by:
' dhnmamgmedasﬁﬁedMeofﬂBBmdofDnmmﬂlwformnuﬂdechofaﬂdnm
Y ad@h@am@ﬁvomgsmwdmmcmmsmdmrmdecﬁomam“wgmmﬁmmmfum
whoﬁmlmmmvemcmqmqumtymlheBMdmmmmwdﬁomchangngbmkmaplwﬂuy-VMg
standard without the approval of the shareowners; and -
Y amending the Company’s Certificate of Incorporation and By-Laws to eliminate all supermajority voting
. ks, _
:n addition, the Company’s shareowners currently have the right to:
communicate directly with any member of the Board of Directors or a committes member;
Y propose director nominees to the Governance Committee; '
\ & submﬁmopomlsforpmﬁzhmﬁmmnlmeﬂngofshmwmmﬁmhmmmmccmnmysm
Mmmn,snb,,eammmnnnesoftheSmm@sandE(changeCommsmmm

Y submﬁpmwmlamhﬂhgmmnmhomofﬁmﬁorm&d%duedyatmm@meeﬁn&subjmmm
conditions in our By-Laws.

IheBoardbehevestlmtﬁ:eOompanysmwﬁngmpmgovemampohmpwwdemeappropnatebdmcebetwmmmng
transparency and accountability, as well as meaningful access to the Board, and ample opportunities to raise matters before the
sharcowners on an annual basis.

Our Board of Directors ummusly recommends that you vote AGAINST this proposal.
11
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JOHN CHEVEDDEN

** FISMA & OMB Memorandum ***

February 9, 2012

Office of Chief Counsel _
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE '

Washington, DC 20549

# 3 Rule 142-8 l'roposa] . :
International Paper Company (IP)
Written Consent ,

Kenneth Steiner

“This further responds to the January 17, 2012 company request to avoid this established rule
14a-8 proposal. The company cannot even correctly identify the proponent.

Thecompﬁnyxsvaguemﬁspmporfeddmmpﬁonofboardappmval according to NYBCL. The

company does not clarify whether board approval under NYBCL is a procedural approval or
merely forﬂaeboardtodeclaretheadv:sabihty of a precatory proposal as in Delaware law.

This is to request that the Securities andExchange Comm:smonallowihsmohxhontostandand
be voted upon in the 2012 proxy. :

Sincerely,

Chevedden

cc:
Kenneth Steiner
Sharon R. Ryan <Sharon.Ryan@ipaper.oom>



JOHN CHEVEDDEN
*** FISMA-& OMB Memorandum ***
January 23, 2012

Office of Chief Counsel
-Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Rule 14a-8 Proposal

. International Paper Company (IP)
Written Consent
Kenneth Steiner

Ladies and Gentlemen:

. This further responds to the Jamuary 17, 2012 company request to avoid this established rule
- 14a-8 proposal. The company cannot even correctly identify the proponent.

The rule 14a-8 proposal would need to be reworded to fit the company argument.

To fit the company argument the second sentence would need to have the first two words
omitted. Then a verb would need to be added after the périod of the second sentence.

Inothetworﬂs,%méludes”wouldneedtoberemovedﬁomthemohdsentencc."l‘hen
“written consent”muidbealteredtobetheﬁrstwordsofthesecondsentence Plus a verb
would need to be added after “of.”

Thisis to requwtthat the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2012 proxy.

Sincerely,

%ghn Chevedden

cc:
Kenneth Steiner

Sharon R. Ryan <Sharon.Ryan@ipaper.com>
{



| [IP: Rule 14a-8 Proposal, December 9, 2011]
3* — Shareholder Action by Written Consent
RESOLVED, Shareholders request that our board of directors undertake such steps as may be
' nacmarympemuwmmnmmmtbyshamholdmenuﬂedmcastthemxmmmnnumberof
votesﬂ:atwouldbenecmsarytoamhonzetheacnonatameenngatwhmhallshareholdm‘s
eptitled to vote thereon were present and voting (to the fullest extent permitted by law). This
mchld&swnﬁenconsentregardmgmwsthatomboardxsnotmfavorof

'I‘he2011 proposal onthlstoplcwon 52% support at our 2011 ‘annual meeting. This proposal
 topic also won majority shareholder support at 13 ma;or compam&s in 2010. This included 67%-
spipport at both Allstate and Sprint. Hundreds of major companies enable shareholder action by
wnttenconsent.'l‘haspu:oposallsmportantbecause our company does not have a provision for
10% of shareholders to call a special meeting.

Themmtofthmproposalshoddalsobeconmderedmﬂaecontextofthe opportunity for
addmonm nnprovementmomcompany ’s 2011 reportedcorporategovemancemordertomake
our company more competmve . ,

TheCorporateL’brary an independent investment research firm, rated our company "High
Concern” in executive pay — $17 million for John Faraci andonly 51% of CEQ pay was
- incentive based.

A significant portion of our CEO’s total summary compensation consisted of $5 million in
pension increases. The executive pay committee added a provision which enabled it to use
discretion to mcreesethepaypoolbyZS%mder&eZOll ammual plan. In addition, the long-term
performance share plan (PSP) did not require above-median performance for partial payouts.
Underperforming industry peers should not result in monetary awards of any kind.

Furthermore, Mr. Faraci’s “all other compensation” ballooned to $1.3 million. This level of

) perquisit&sraised:edﬂagsboﬂn,initsamomtandcomponents, as it is typically very difficult to

justify in terms of shareholder benefit. This amount included dividend realized from vested PSP

pay ($668,000), company matchmg contributions ($193,000), and the CEO’s personal use of the
company jet ($387,000).

Finally, our CEO was potentially entitled to over $55 million if there is a change in control.
Executive pay polices such as these are not in the interests of shareholders.

Joan Spero, new to our board in 2011, was ontheDelmAtercsboardieadlnglmmlis
bankmptcy William Walter, chairman of our execlmve pay committee, received our highest
negative votes.

Please encourage our board to respond positively to this proposal to initiate improved corporate
governance to make our company more competitive:
Shareholder Action by Written Consent — Yes on 3.*



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum ***

January 17, 2012

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal
International Paper Company (IP)
Written Consent

Kenneth Steiner

Ladies and Gentlemen:

This responds to the January 17, 2012 company request to avoid this established rule 14a-8
proposal. The company cannot even correctly identify the proponent.

‘The company is at least implicitly saying that there is no way to claim that a short simple
proposal (73-words) is purportedly vague without a complicated argument. And every
subsequent company Rule 14a-8(i) argument seems to hinge on the first company argument of

purported vagueness.

Thxs:storeqtmthatthe Securities and Exchange Commlssmn allowﬂnsresohmonto stand and

be voted upon in the 2012 proxy.

Sincerely,

d’ gohn Chevedden

cc:
Sharon R. Ryan <Sharon.Ryan(@ipaper.com>




Gibson* Dune &'cmmm

Janvary 17, 2012

Sharenwxiers 'wﬂecnvely, the “2012 Proxy Materials”) a

- support thereof (the “Supporting S receive
Jahn Chevedden on beha neth Steiner (the “?roponem”} Putsuant to Rule 1
we have: cenwrxently sent copies of this correspondence to the: Proponent

Rule 14a-8(k) and Staff Legal Bullet
shareowner proponents. are 1t
proponents elect to submit to the Commis: - staff of the
Finance (the “St re taking | oppor omfom the ?mponent

08) (“SLB 14D”) provide that
i any corresgondence that the

concurrently to the ﬁndexs:gned on behalf of the Company pursuant to Rule 14&-8(1() and
SLB 14D.

The Proposal states:
RESOLVED, Sharehold request that our board of d‘rectors undel‘take such

steps as may €8
to cast the i




. Office of Chief Counsel .
Division of Corporation Fmance
January 17,2012

Page2.

BASES FOR EXCLUSION
operly be excluded from the 2012 Proxy Materials

ule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as
tobe nherenﬂy mlsleaeimg, ‘

becau e the Proposal would, if implemented, caus

of the Proposal. |

ANALYSIS

nder Rule l4a~3(i)(3) Because The Proposal Is

Im;iérmmsxbly Vague \nd Indefinite So As To Be Inherently Misleading.

Rule 143-8(1)(3) pemnts the: exc!us:on ofa shamowner proposal “[i]ffhe progosal‘ or

any.: reasonablc certamty 3

Legal Bulletin No. 14B( ept. ]
781.(8th-Cir, 1961) (“[I}t appears

w us that the pmposal as d:raﬂed and subnutted to the -




Office of Chief Counsel
Division of Corporation Finance
January 17,2012

Page 3

or the stockholders at _Iarge to:;mmprehend preclsely wbat the propasai woutd ‘entaﬂ- :
i3 ocnszstcnt}y has concurred that a shageownﬁr pmposal 1s sufﬁc}enﬁy

wayS'

approval pnor"ta ate actic ns, sueh anamandmentto ac@mpany 's
certificate of incorporation, being submitted f




‘Office of Chief Counsel
Division of Corporation Finance:
'Jannary 17,2012

jthe Ptoponent responded
where its stockholders. ftoo

standalene pmposal in the  See ‘:‘ ég mgroup ) The “to the fuliest extem pcrmztted by
law” parenthetical is logically interpreted to refer to the voting standard that is to be

implen _ sted wr nspnt mechamsm, smce Secﬁou 615 of the New
York Business Corporatxon, g ;

ailows a written consent votin

'mmmmm number of votes




GIBSON DUNN

Office of Chief Counsel.
January 17, 2012

sttuaﬁonsw e e’boaxd a
process _ This interpretation i 'fons wﬁh the companyin
pein ation prohibited action by
majority of the Continuing
consent proposal to Boeing that
, asserted that his “pmposal dees not:
iited by the: current provisions in the
to the provision of loemg 3

Becanse the Proposal is subjecx to m‘lﬁﬁple interpretations, the Proposal may be excluded
mpany’s.zm'z ?mxy Materials under Rule 14a-8(1)(3) because it is so vague and.

Se Generaf E!ectrw Co. (avml Jan 26,
ompany s;ggovermng dawments shouldé.



Office of Chief Counsel: ‘
Division of Corporation Finance
January 17,2012

Page 6

4 4 ?ropmgl May. B Etxcluded 0“ Implemenfatran GfA Keaso ‘ "'_ ble

the paymem"fﬁ“ﬁdends Was Vic

‘We are \aware of the Staff’s statement m SLB 14}3 that in analyzmg an opmmn e«f cuunsel

po X
opimcm even if other interp
6,2009) (Rossi — incoming |

dated D hcember 12 2008), the legal opimen aédx‘essed a

proposal that sought an ; the.company’s governing documents that would give
ten percent shareowners the po call special shareowner meetings. The: Pmposal further
asked that the amendment “wﬂ' havev any exception or exclusion conditions (to the fullest
extent permitted by state law)ap reowners only and: meanwhtle not apply to -

managenent and/or the board.” The legal opinion explained how two possible
interpretations of the Pro ntrary to state law, one-of whwh was that the

proposal’s ten percent o ement would apply to the board, In addressing this
interpretation, the opinion aclmewiedged an assumption it was makmg, which assumption, if
it went the other way, cotild have been the basis for a third interpretation of the proposal, that
thie proposal’s ten petcent ownership requitement would not apply to the board” The

condition” applied to stockholder o be af




the “board is not :ﬁ favorof” |
Sec!wa 615{a) of the New York; Busmess Cerpmatmn Law (the “NYBCL”) manéates

required or permitted to take
‘mmtheutameeung on wrxtten

b ﬁﬁon or, if the ccrtxﬁeate of A
by the holders a:f Quwtanémg shares hamxg_
ber of

;ﬁzm Were present and voted,

hatt tlze 10% stack ownershipcondztwn mandated by the first senie:zce
s BT d m eq}]mg aspecial meeting
A aux;standmg common

of the DGCL.



GIBSON DUNN

- Office of Chief Counsel
Division of Corporation Finance
January 17,2012
Page 8

default standard of UnEnmous wriﬁen nsent currenﬂy apphes to the Cmpany; The
oposal’s first "'enoe:sa tedquest thiat the Company adopt the modified staridard t

\

'submlssmn ta a

Under the ﬁtst mxerpretatio PO | instruct
., w’rx, ,, eu’e hmxtatxon or. exceptxon, “written consent

rcgardmg issues that nﬂr-ls‘ﬁétm favor of.”

The Prepasal’s msn-ucnon toallow shareowner consent even hen the board is nat in favor

-ments to be wawed because the shareowner
action is going to take place thro ugh written consent rather than through a vote at a

shareowner meeting.




SN DUNS

- Office of Chief Counsel
Dmmo C&rporatxon Finance

would. munder similat cirournstarices.” Dueto these fi duclary dutaes, a ,1rector who
opposes one af the corperate actio 'hsted in] !he bullet pomts above could not dlsregard lns

v, Allen, 355 F. Sup;: 2&704, 7&3” )

oule oceur: 1f a consent sohcxtat:f“"’" wercumkm

bk »mtm n bY “written consent: r&garémg issues:
o Sectx ons 803(3)» 9{)2(3) and 9(19(3) Of

Cf AIZiedS*ighaL I‘nc. (avaﬂJ
amend the company’s bylaws ifi way‘
incorporation).

\ '.'mey Matemls pmn ,tes ‘v

any may exclude: the Proposal. Forexamiple, a
smxght a shareowner right to: act ’by the written

for which the standard was permxssxble



GIBSON DUNN

Office. af C‘mef 'C'mm‘ sel“

fanuary ;.1?“ 2012
Page 10

under skate Iaw and the cnmany pamteé out that smte Iaw equired, as to some ocrporate

the rgasans &ssusseé ‘belew under the begosal’s first mterpretatxon dxscussed in parzl

"‘.fff_ ly false and misleading and, therefore, is excludable under

25% in “withheld® vetes \ :
two years. The Swffeanc, HTe _at the pmposal was false and mxsleadmg because the action
' ' ertion that the Company had

en in fact the Company had
efore did not provide a.

implemented ‘majority votin :
ctions.. Likewise, in Duke

means for shareowners to *wid old” votes



Ofﬁce of Chief Counsel.
Division of Corporation Finance
Jarmary 17,2012

Page 11

Energy Corp. (avail. Feb. 8 2902), the Staff concurred in the exclusion-under
ule 14a f a proposal that ed thesompany sboardto “adopt apoheyto transition

cempany s exacuﬁvé cémpmsaﬁo P
Geneml Magw, Inc (avaﬂ May 1

when in fact, the compauy had eorporaieapolicxes to' ’the contmry)
Asin General Electric Co. ‘anid the other precedent cited above, the first i interpretation of the

}?sal, wh chis reasanabie for the: reasons: discussed above, is premised-ona ﬂawed

readmg the Pmposal wﬂi mlstakenly bdnéve that, upon 1mplementatxonib the Propesal they
will be able to act by written consent notwithstanding any opposition to the matter by the
board of directors, when in fact they will not be able to do so as to some corporate matters.

underlying assumption and purports to give
A ¢ law does not permit them to have, we believe the
molatmn of Rule 14a-9 and that it, therefore, may be

Because the Proposal is premxsa' .2
shareowners a right that in
Proposal is false and misleadin
excluded under Rule 142-8()

IV. ‘The Propesal May Be Excluded Under Rule 142a-8(i)(10) Because The Company
'Has Substantially Implemented The l’mpusal.




0 :and;aceémpanymg text.
jﬁ')osal are permxtted so long as

Rale to add 'm- under Wﬁf*’h a Shafw%e = ﬂfnpesal that wauld ’provxdc an advis "rywte
cuti iy 1 cope: "'thesay-an—payvotereqmred

a majomy of shareholders When last;pe ﬁd eb
matter would impose unnecessary burdens: cr; cpm and shmholders ” Exchangev Act

‘Release No. 63768 (Jan. 25, 2011);
Here, the

\

rtmg Statements demonstrate tha!: the essenﬁal ijectxve and undcrlymg

‘ ompensaﬁm as dxsclased
t to Ttein 402 of Regul nd a fifth iph addresses the chairman of the-
Company 8 exectttxve pay ymmi Thus, the ent;re thrust and focus of the Supporting
Statements is on executive compensation that the. Company repotted pursuant to Item 402 of
Regulation S-K. .
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vision of C 'ration Finance

led that the true objectlve of
: the depxcnon ef smokng in movxes As with

smokmg of deplctmg smokmg it o ”Whﬂe some may view thxs topxc as a nmtter of
socxal respensxblhty, the suppen_mgf staxements m Generai Elecmc dzd not

aremtroduced by t’he tate
should be considered when N

In General Electric, the Staff -urmd ‘with

statements, stating that *“although the eXec of

and focus of the proposal isonthe ordm ary ‘business matter of the ‘natare, |
ilm product tm,” Qf samﬁar effect here,? tho

refexendmn onthe Gémpany’s reporte%i w(ec’uitve compensatmn. ‘The erieral Electrzc no-
- its may nat cxrcumvant a baﬁs for exci jﬁ:on under




“ s\ii)ported ‘Sy miore than a majonty of vaiéa. -
e at the 2012 Aanual Meetmg

vﬁ?ﬁer vote. Under the
tmg ﬁns concern threugh a

Suppemn Statements may 'pmpeﬂy be eicmded {mder izme 143—8(1)(10)

lysis, we tespectfully reqt the Staff concur that it will
take no acﬁon 1f the Campany:exclu&eséﬁw Pmsal ﬁ'amgxtsﬁzmz Proxy Materials.

}We would be happy to provxde you wx h-any addmo jj,I .mfoﬁnation and answer any

Ryan, the eamnyzg Senior Vice Presi em,; General:Counséi & Corporate S
(901)419-3817.

» Sincerely,

‘Ronald O..Mueller
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Kenneth Steiner

*** FISMA & OMB Memorandum M-07-16 *** - .

- Mr. John V. Faraci
Chairman of the Board
International Paper Company: (IP)
6400 Poplar Ave '
Memphis TN 38197
Phone: 901 419-9000

Dear Mr. Faraci,

I submit oy attached Rule 14a-8 proposal in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted format, with the shareholder-supplied
‘emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the fortbcoming
shareholder meeting before, durxing and after the forthcoming sharebolder meeting. Please direct
all future communications regarding my rule 14a-8 proposal to John Chevedden .

+* FISMA & OMB Memorandum M-07-16 ***
to facilitate propopt and verifiable communications. Please identify this proposal as my proposal
exclusively.

This letter does not covet proposals that are not rule 14a-8 proposals. This letter does not grant
the power to vote.

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company. Please acknowledge receipt of my proposal
promptly by email to  *** FISMA & OMB Memorandum M-07-16 **

Sincerely,

//-$-Roy)

Date

Kenneth Steiner

cc: Sharon R. Ryan

Corporate Secretaty

Joseph R. Saab <joseph.saab@ipaper.com>
Tel.: (901) 419-4331

Fax.: (901) 214-1234

Marla Adair <Marla.Adair@ipaper.com>
Fax: (901) 214-0162
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. [IP: Rule 14a-8 Proposal, December 9, 2011]
3* — Shareholder Action by Written Consent
RESOLVED, Shareholders request that our board of directors undertake such steps as may be
necessary to permit written consent by shareholders entitled to cast the minimum number of
votes that would be necessary to authorize the action at a meeting at which all shareholders
entitled to vote thereon were present and voting (to the fullest extent permitted by law). This
includes written consent regarding issues that our board is not in favor of.

The 2011 proposal on this topic won 52% support at our 2011 annual meeting. This proposal

~ topic also won majority shareholder support at 13 major companies in 2010. This included 67%-
support at both Allstate and Sprint. Hundreds of major companies enable shareholder action by
written consent. This proposal is important because our company does not have a provision for
10% of sharecholders to call a special meeting.

The merit of this proposal should also be considered in the context of the opportunity for
additional improvement in our company’s 2011 reported corporate governance in order to make
our company more competitive:

The Corporate Libtary, an independent investment rescarch firm, rated our company "High
~ Concern" in executive pay — $17 million for John Faram and only 51% of CEO pay was
" incentive based.

A significant portion of our CEO’s total summary compensation consisted of $5 million in
pension increases. The executive pay comumittee added a provision which epabled it to use
discretion to increase the pay pool by 25% under the 2011 annual plan. In addition, the long-term
performance share plan (PSP) did not require above-median performance for partial payouts.
Underperforming industry peers should not result in monetary awards of any kind.

Furthermore, Mr. Faraci’s “all other compensation™ ballooned to $1.3 million. This level of |
perquisites raised red flags both in its amount and components, as it is typically very difficult to
Justify in terms of shareholder benefit. This amount included dividend realized from vested PSP
pay ($668,000), company matching contributions ($193,000), and the CEQ’s personal use of the
company jet ($387,000).

Finally, ouwr CEQ was potentially entitled to over $S 5 million if there is a change in control.
Executive pay polices such as these are not in the interests of shareholders.

Joan Spero, new to our board in 2011, was on the Delta Air Lines board leading up to its
bankruptcy William Walter, chmrmm of owr executive pay committee, received our highest
negative votes.

Please encourage our board to respond positively to this proposal to initiate improved corporate
governance to make our company more competitive:
Shareholder Action by Written Consent — Yes on 3,*

082/83
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Notes: . . o
Kenneth Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

Please note that the title of the pmpbéal is part of the proposal.
*Number to be assigned by the company.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (empha315 added):
Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:
» the company objects to factual assertions because they are not supported;
+ the company objects to factual assertions that, while not materially false or
misleading, may be disputed or countered;
» the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or
» the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not
identified specifically as such.
We believe that it is appropriate under rule 14a-8 for companies to address
these objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting apd the proposal will be presented at the annual
meeting. Please acknowledge this proposal prompfly by email  +~ FisMA & OMB Memorandum M-07-16 *



:mr

John Chevedden

*** FISMA & OMB Memorandum M-07-16 ***

: Sharcholder Action by Written Consen

regardmg the Pmposal shouldbe d:recwdm yaur a&tentton

Pursuant to Rule 14a-8(b)(1).under the Securities Exchange Act of 1934, in order to be-eligible
o suhmlg a pmposal, Mr. Steiner must ha gfeontmnously heid at Ieast 32 Oﬁ(hn maxkc:t value, or

v “proof Mf. Steiner has satisfied the ownersh:i:
requnements as of the date the - posal | was: submitted to the Company.
Y'Io remedytlns defect, Mr. Stcmmum submit
explained in Rule 14a—8(b), sufficient prdof must 'bc in'the form of

M. Steiner’s shares: (usually a broker

(1) a written statement from thié “récord” holder of
or-a bank) verifying 1 > 1l
held the reqmszte number ofCompmy

for aifeast one year; or

(2) if Mr. Steiner has ﬁled with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4
or Form 5, or amendment to those documents or updated forms, reflecting his
shares as ofor befo:e th date on

umber ofCom 24

any subsequent zmaendmems réporting a change: in the ownership level émd a vmtten
statement that he continuous] held the requisite number of Company shares for the
one-year period.




and (u) the other from the DTC part:cnpant con:ﬁmnng thc broker or bank’s
ownership.

" Please send the statement tomy attenﬁon‘atlm'gmatmnat Paper Company, 6400 Pcplar Avenue,
Tower III, Memphis, Tennessee 38197. . you

facsimile to me at (901) 214-0162 or by electrc
8(f) provides that your response must be postmark

_ ﬁ adair@ipaper com. Rule 14a-
14 calendar days fmm the date you receive this. ietter -

ed electronically, no latér than

-your refexemc,i en

el - Global Corporate Governance;
Enclosure ,
cc:  Kenneth Steiner, **+ FISMA & OMB Memorandum M-07-16 *+*

2
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December 20, 2011

Kenneth Steiner
** FISMA & OMB Memorandum M-07-16 ***

Re; TDA'“B’M accoudt endingifsma & OMB Memorandum M-07-16 *+*
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